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THIS CABLE LICENSE AGREEMENT (this “License” or “Agreement”) is entered into
by and between the Board of Selectmen of the Town of Tyngsborough, as Issuing Authority for
the grant of the cable television license pursuant to the Massachusetts Cable Law, and Verizon
New England, Inc., a corporation duly organized under the applicable laws of the State of New
York (the “Licensee”).

WHEREAS, the Issuing Authority wishes to grant Licensee a nonexclusive License to
construct, install, maintain, extend and operate a cable communications system in the Town as
designated in this License;

WHEREAS, the Issuing Authority is a “franchising authority” in accordance with Title
VI (as hereinafter defined) (see 47 U.S.C. § 522(10)) and is authorized to grant one or more
nonexclusive cable licenses pursuant to the Massachusetts Cable Law;

WHEREAS, Licensee is in the process of upgrading its existing Telecommunications
Facilities through the installation of a Fiber to the Premise Telecommunications Network
(“FTTP Network”) in the Town which transmits Non-Cable Services pursuant to authority
granted by M.G.L. c. 166 and Title II, which Non-Cable Services are not subject to the
Massachusetts Cable Law or Title VI;

WHEREAS, the FTTP Network will occupy the Public Rights-of-Way within the Town,
and Licensee desires to use portions of the FTTP Network once installed to provide Cable
Services (as hereinafter defined) in the Town;

WHEREAS, Licensee submitted an application dated November 10, 2005, on Cable
Division Form 100 for a license to operate and maintain a Cable System in the Town;

WHEREAS, pursuant to 207 CMR 3.03(3), the Issuing Authority released an Issuing
Authority Report dated March 17, 2006, and Licensee submitted an amended application dated
April 6, 2006;

WHEREAS, pursuant to 207 CMR 3.03(4), the Issuing Authority held a public hearing to
assess the qualifications of Licensee, and has found Licensee to be financially, technically and
legally qualified to operate the Cable System;

WHEREAS, the Issuing Authority has determined that, in accordance with the provisions
of the Massachusetts Cable Law, the grant of a nonexclusive License to Licensee is consistent
with the public interest; and

WHEREAS, the Issuing Authority and Licensee have reached agreement on the terms
and conditions set forth herein and the parties have agreed to be bound by those terms and
conditions.

NOW, THEREFORE, in consideration of the Issuing Authority’s grant of a License to
Licensee, Licensee’s promise to provide Cable Service to residents of the Town pursuant to the
terms and conditions set forth herein, and for other good and valuable consideration, the receipt
and the adequacy of which are hereby acknowledged,
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THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS

Except as otherwise provided herein, the definitions and word usages set forth in the
Communications Act are incorporated herein and shall apply in this Agreement. In addition, the
following definitions shall apply:

1.1.  Access Channel: A video Channel, which Licensee shall make available
to the Town without charge for non-commercial public, educational, or governmental use for the
transmission of Video Programming as directed by the Town or its designee.

1.2.  Affiliate: Any Person who, directly or indirectly, owns or controls, is
owned or controlled by, or is under common ownership or control with, the Licensee.

1.3.  Basic Service: Any service tier which includes the retransmission of local
television broadcast signals as well as the PEG Channels required by this License.

1.4. Cable Division: The Cable Television Division of the Massachusetts
Department of Telecommunications and Energy.

1.5.  Cable Service or Cable Services: Shall be defined herein as it is defined
under Section 602 of the Communications Act, 47 U.S.C. § 522(6).

1.6.  Cable System or System: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(7), meaning Licensee’s facility,
consisting of a set of closed transmission paths and associated signal generation, reception, and
control equipment that is designed to provide Cable Service, which includes video programming,
and which is provided to multiple Subscribers within the Town.

1.7.  Channel: Shall be defined herein as it is defined under Section 602 of the
Communications Act, 47 U.S.C. § 522(4).

1.8. CMR: The Code of Massachusetts Regulations.

1.9.  Communications Act: The Communications Act of 1934, as amended,
which includes the Cable Communications Policy Act of 1984, as amended by the Cable
Television Consumer Protection and Competition Act of 1992 and by the Telecommunications
Act 0f 1996.

1.10. Control: The ability to exercise de facto or de jure control over day-to-
day policies and operations or the management of Licensee’s affairs.

1.11. Educational Access Channel: An Access Channel available for the use of
the local public schools in the Town.

1.12. Extended Service Area: The portion of the Town as outlined in Exhibit A.
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1.13. FCC: The United States Federal Communications Commission, or
successor governmental entity thereto.

1.14. Force Majeure: An event or events reasonably beyond the ability of
Licensee to anticipate and control. This includes, but is not limited to, severe or unusual weather
conditions, strikes, labor disturbances, lockouts, war or act of war (whether an actual declaration
of war is made or not), insurrection, riots, act of public enemy, actions or inactions of any
government instrumentality or public utility including condemnation, accidents for which the
Licensee is not primarily responsible, fire, flood, or other acts of God, or work delays caused by
waiting for utility providers to service or monitor utility poles to which Licensee’s FTTP
Network is attached, and unavailability of materials and/or qualified labor to perform the work
necessary.

1.15. FTTP Network: Shall have the meaning set forth in the recitals of this
Agreement.

1.16. Government Access Channel: An Access Channel available for use of the
Issuing Authority.

1.17. Gross Revenues: All revenue, as determined in accordance with generally
accepted accounting principles, which is derived by Licensee and/or its Affiliates from the
operation of the Cable System to provide Cable Service in the Town, including, without
limitation, the following items: fees collected from Subscribers for Cable Services (including,
but not limited to, basic and premium Cable Services and pay-per-view Cable Service);
installation, reconnection, change-in-service (upgrades, downgrades, etc.) and similar charges;
leased access programming revenues; revenues received from rentals or sales to Subscribers of
converters, remote controls and other Subscriber equipment used to provide Cable Service over
the Cable System; revenues that the Licensee receives from home shopping channels for the use
of the Cable System to sell merchandise as prorated to include such revenue attributable to the
Cable System in the Town; advertising revenues as prorated to include such revenue attributable
to the Cable System in the Town; and all fees imposed on the Licensee by this License and
applicable law that are passed through and paid to the Licensee by Subscribers. In no event shall
revenue of an Affiliate be Gross Revenue to the Licensee if such revenue is otherwise subject to
cable franchise and/or license fees to be paid to the Issuing Authority. Provided, however, that
Gross Revenues shall not include:

1.17.1. Revenues received by any Affiliate of Licensee, except to the
extent that such revenues are derived from the operation of the Cable System to provide Cable
Service in the Town;

1.17.2. Bad debts written off by Licensee in the normal course of its
business, provided, however, that bad debt recoveries shall be included in Gross Revenues
during the period collected;

1.17.3. Refunds, rebates or discounts made to Subscribers or other third
parties;
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1.17.4. Any revenues classified, in whole or in part, as Non-Cable
Services revenue under federal or State law including, without limitation, revenue received from
Telecommunications Services and Information Services, including, without limitation, Internet
Access Service, electronic mail service, electronic bulletin board service, or similar online
computer services; directory or Internet advertising revenue including, but not limited to, yellow
page, white page, banner advertisement and electronic publishing;

1.17.5. Any revenues which is received directly from the sale of
merchandise through any Cable Service distributed over the Cable System, notwithstanding that
any portion of such revenue which represents or can be attributed to a Subscriber fee or a
payment for the use of the Cable System for the sale of such merchandise (i.e., home shopping
channels) shall be included in Gross Revenues;

1.17.6. Revenues from the sale of Cable Services on the Cable System to
a reseller, when the reseller is required to pay cable license fees to the Town on the resale of such
Cable Services;

1.17.7. Any tax of general applicability imposed by a Town, State, federal
or any other governmental entity and required to be collected by Licensee and remitted to the
taxing entity (including, but not limited to, sales/use taxes and non-cable license fees);

1.17.8. Any revenues foregone as a result of the Licensee’s provision of
free or reduced cable or other communications services to any Person, including without
limitation, employees of Licensee and public institutions or other institutions as required or
permitted herein; provided, however, that such foregone revenue which Licensee chooses not to
receive in exchange for trades, barters, services or other items of value shall be included in Gross
Revenues;

1.17.9. Revenues from the sales of capital assets or sales of surplus
equipment (provided that this exclusion shall not include revenues from the sale to Subscribers
of Subscriber equipment used for the provision of Cable Service over the Cable System);

1.17.10. Program launch fees; and

1.17.11. Any fees or charges collected from Subscribers or other third
parties for the PEG Grant.

1.18. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. § 153(20).

1.19. Initial Service Area: The portion of the Town as outlined in Exhibit A.

1.20. Internet Access Service: Dial-up or broadband access service that enables
Subscribers to access the Internet.

1.21. Issuing Authority: The Board of Selectmen of the Town of Tyngsborough.
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1.22. License Fee: The payments to be made by the Licensee to the Town,
which shall have the meaning as set forth in M.G.L. c.166A, Section 9.

1.23. Licensee: Verizon New England, Inc., and its lawful and permitted
successors, assigns and transferees.

1.24. Massachusetts Cable Law: Chapter 166A of the General Laws of the
Commonwealth of Massachusetts.

1.25. Non-Cable Services: Any service that does not constitute the provision of
Video Programming directly to multiple Subscribers in the Town including, but not limited to,
Information Services and Telecommunications Services.

1.26. Normal Business Hours: Those hours during which most similar
businesses in the community are open to serve customers. In all cases, “normal business hours”
must include some evening hours at least one night per week and/or some weekend hours.

1.27. Normal Operating Conditions: Those service conditions which are within
the control of the Licensee. Those conditions which are not within the control of the Licensee
include, but are not limited to, natural disasters, civil disturbances, power outages, telephone
network outages, and severe or unusual weather conditions. Those conditions which are within
the control of the Licensee include, but are not limited to, special promotions, pay-per-view
events, rate increases, regular peak or seasonal demand periods, and maintenance or rebuild of
the Cable System. See 47 C.F.R. § 76.309(c)(4)(i1).

1.28. PEG: Public, educational, and governmental.

1.29. PEG Channel: Shall have the meaning set forth in Section 5.1.1 of this
Agreement.

1.30. Person: An individual, partnership, association, joint stock company,
trust, corporation, or governmental entity.

1.31. Public Access Channel: An Access Channel available for the use by the
residents in the Town.

1.32. Public Rights-of~Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used
as Public Rights-of-Way, as the same now or may thereafter exist, which are under the
jurisdiction or control of the Town. Public Rights-of-Way do not include the airwaves above a
right-of-way with regard to cellular or other nonwire communications or broadcast services.

1.33. Service Area: All portions of the Town where Cable Service is being
offered, including the Initial Service Area and the Extended Service Area, being the entire Town
of Tyngsborough.
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1.34. Service Date: The date that the Licensee first provides Cable Service on a
commercial basis directly to multiple Subscribers in the Town. The Licensee shall memorialize
the Service Date by notifying the Issuing Authority in writing of the same, which notification
shall become a part of this License.

1.35. Service Interruption: The loss of picture or sound on one or more cable
Channels.

1.36. State: The Commonwealth of Massachusetts.

1.37. Subscriber: A Person who lawfully receives Cable Service of the Cable
System with Licensee’s express permission.

1.38. Telecommunications Facilities: Licensee’s existing Telecommunications
Services and Information Services facilities, including the FTTP Network.

1.39. Telecommunication Services: Shall be defined herein as it is defined
under Section 3 of the Communications Act, 47 U.S.C. § 153(46).

1.40. Title II: Title II of the Communications Act, as amended.
1.41. Title VI: Title VI of the Communications Act, as amended.
1.42. Town: The Town of Tyngsborough.
1.43. Transfer of the License:

1.43.1. Any transaction in which:

1.43.1.1 an ownership or other interest in Licensee is
transferred, directly or indirectly, from one Person or group of Persons to another Person or
group of Persons, so that Control of Licensee is transferred; or

1.43.1.2 the rights held by Licensee under this License are
transferred or assigned to another Person or group of Persons.

1.43.2. However, notwithstanding Sections 1.43.1.1 and 1.43.1.2 above, a
Transfer of this License shall not include transfer of an ownership or other interest in Licensee to
the parent of Licensee or to another Affiliate of Licensee; transfer of an interest in this License or
the rights held by the Licensee under the License to the parent of Licensee or to another Affiliate
of Licensee; any action which is the result of a merger of the parent of the Licensee; or any
action which is the result of a merger of another Affiliate of the Licensee, except to the extent
that any of the foregoing are determined to be a transfer of control pursuant to M.G.L. c. 166A,
Section 7, and 207 CMR 4.01, in which case such transaction shall be subject to the Cable
Division’s transfer regulations (207 CMR 4.00, et. seq.).

1.44. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(20).

Town of Tyngsborough License Agreement — 10/30/06 6



2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority: Subject to the terms and conditions of this Agreement
and the Massachusetts Cable Law, the Issuing Authority hereby grants the Licensee the right to
own, operate and maintain a Cable System along the Public Rights-of-Way within the Town, in
order to provide Cable Service. Notwithstanding any provision of this License, unless otherwise
permitted by federal or State law, the Licensee may not provide Cable Service over the Public
Rights-of-Way in the Town other than pursuant to the terms of this License (and any
amendments and renewals thereto). However, nothing in this License shall be construed to
prohibit the Licensee from offering any service over the Cable System that is not prohibited by
federal or State law. No privilege or power of eminent domain is bestowed by this grant; nor is
such a privilege or power bestowed by this Agreement.

2.2.  Issuing Authority Does Not Regulate Telecommunications: The parties
recognize that the FTTP Network is being constructed and will be operated and maintained as an
upgrade to and/or an extension of Licensee’s existing Telecommunications Facilities under Title
II and M.G.L. c. 166, and the FTTP Network is subject to Town regulation consistent with such
laws, including all lawful and applicable Town bylaws and regulations regarding rights-of-way
and public works matters. The Issuing Authority’s regulatory authority under Title VI and
M.G.L. c. 166A does not extend to the construction, installation, maintenance or operation of the
Licensee’s Telecommunications Facilities or its provision of Non-Cable Services. The
jurisdiction of the Town over such Telecommunications Facilities is restricted by federal and
State law, and the Town does not and will not assert jurisdiction over Licensee’s FTTP Network
in contravention of those limitations.

2.3. Term: This License shall become effective on October 30, 2006 (the
“Effective Date”). The term of this License shall be fifteen (15) years from the Effective Date
unless this License is earlier revoked or terminated as provided herein. If, subsequent to the
Effective Date, there is a change in federal law or State law that eliminates the authority of local
governments to require and grant cable television franchises for the provision of Cable Service,
then to the extent permitted by law this License shall survive such legislation and remain in
effect for the term of this License.

2.4.  Grant Not Exclusive: This License and the rights granted herein to use
and occupy the Public Rights-of-Way to provide Cable Services shall not be exclusive, and the
Issuing Authority reserves the right to grant other licenses for similar uses or for other uses of the
Public Rights-of-Way, or any portions thereof, to any Person, or to make any such use
themselves, at any time during the term of this License. Any such rights shall not be in conflict
with the authority as granted by this License. Disputes between the Licensee and other parties
regarding use of Public Rights-of-Way shall be resolved in accordance with applicable law.

2.5.  License Subject to Federal and State Law: Notwithstanding any provision
to the contrary herein, this License is subject to and shall be governed by all applicable
provisions of federal and State law as they may be amended, including but not limited to Title VI
and the Massachusetts Cable Law.
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